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EQUIPMENT TRUST AGREEMENT, dated as of
June 1, 1973, by and between FIRST NATIONAL CITY BANK,
a national banking association incorporated and existing
under the laws of the United States of America, as Trustee
(hereinafter called the Trustee), of the first part, and
BURLINGTON NORTHERN INC., a corporation duly organized
and existing under the laws of the State of Delaware
(hereinafter called the Company), of the second part.

WHEREAS, the Company has contracted or will contract for
the construction and transfer to the Trustee of the railroad
equipment described in Schedule A hereto; and

WHEREAS, title to such railroad equipment is to be vested
in and is to be retained by the Trustee, and such railroad
equipment is to be leased to the Company hereunder until title
is transferred under the provisions hereof; and

WHEREAS, Burlington Northern Inc. Equipment Trust of
1973, Series 2 Certificgtes (hereinafter called Trust Certifi-
cates), are to be issued and sold in an aggregate principal
amount not exceeding $14,250,000, and the net proceeds (as
hereinafter defined) of such sale together with such other
cash, if any, as may be required to be deposited by the Company
as hereinafter provided is to constitute a fund equal to the
aggregate principal amount of Trust Certificates so issued and
sold to be known as BURLINGTON NORTHERN INC. EQUIPMENT
'TRUST OF 1973, SERIES 2, fo be applied by the Trustee from
time to time in part payment of the Cost (as hereinafter de-
fined) of the Trust Equipment (as hereinafter defined) the
remainder of the Cost thereof to be paid out of advance
rentals to be paid by the Company as provided herein; and

WHEREAS, the texts of the Trust Certificates, the dividend
‘warrants and the guaranty to be endorsed on the Trust Certifi-
cates by the Company are to be substantially in the following
formas, respectively:
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[FORM OF TRUST CERTIFICATE WITH DIVIDEND WARRANTS]

$1,000 No. $1,000

BURLINGTON NORTHERN INC.
EQUIPMENT TRUST OF 1973,

SERIES 2

Equipment Trust Certificate
Total Authorized Issue $14,250,000

FIRST NATIONAL CITY.BANK,
Trustee

Dividends at the Rate of 714 % Per Annum
' Payable June 1 and December 1
Principal hereof payable June 1, 19

FIRST NATIONAL CITY BANK, a national banking association
incorporated and existing under the laws of the United States
. of America, as Trustee (hereinafter called the Trustee) under
an Equipment Trust Agreement (hereinafter called the Agree-
ment) dated as of June 1, 1973, by and between the Trustee,
of the first part, and BURLINGTON NORTHERN INC. (hereinafter
called the Company), of the second part, hereby certifies that
the bearer, or, if this Certificate is registered as to principal,
the registered holder hereof is entitled to an interest in the
principal amount of $1,000 in BURLINGTON NORTHERN INC.
XQUIPMENT TRUST OF 1973, SERIES 2, payable on the due date
stated above, upon presentation and surrender of this Certifi-
cate to the Trustee at its corporate trust office in the Borough
of Manhattan, City and State of New York, and to payment,
until said last mentioned date, of dividends on said principal
amount at the rate of 714, % per annum from June 1, 1973, semi-
annually on June 1 and December 1 in each year, according
to the tenor of the dividend warrants herete annexed, upon
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presentation and surrender of such warrants, as they sev-
erally mature, to the Trustee at its said office, with inter-
est at the dividend warrant rate on any unpaid principal and
on any unpaid dividends to the extent that it shall be legally
enforceable, all in such coin or currency of the United States
of America as at the time of payment shall be legal tender for
the payment of public and private debts, but payable only out
of rentals or other moneys received by the Trustee and appli-
cable to such payment under the provisions of said Agreement.

This Certificate is one of an issue of Certificates of serial
maturities having an aggregate principal amount not exceed-
ing the Total Authorized Issue as set forth above, all issued
or to be issued under and subject to the terms of said Agree-
ment, under which certain railroad equipment leased to the
Company (or cash or obligations defined in said Agreement
as “Government Securities” in lieu thereof, as provided in
said Agreement) is held by the Trustee in trust for the benefit
of the holders of the interests represented by said Certificates,
to which Agreement (a copy of which is on file with the
Trustee at its said office) reference is made for a full state-
ment of the rights and obligations of the Company, the duties
and immunities of the Trustee and the rights of the holder
hereof thereunder, and to all of which the bearer or registered
holder hereof, by accepting this Certificate, assents.

The Certificates are issuable as bearer Certificates with
dividend warrants attached, registrable as to principal, in the
denomination of $1,000, and as fully registered Certificates in
the denominations of $1,000 and any multiple of $1,000. The
Certificates with dividend warrants and the fully registered
Certificates and the several denominations of fully registered
Certificates are interchangeable upon presentation thereof at
said office of the Trustee, but only in the manner, subject to
the limitations and upon payment of the charges, provided in
the Agreement.

This Certificate may be registered as to principal at said
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office of the Trustee, in the name of the holder hereof, and
such registration noted hereon by the Trustee. Thereafter
title to the interest represented by this Certificate shall pass
only by transfer registered at said office unless and until a
transfer to bearer shall have been similarly registered and
noted hereon. Such registration shall apply only to the princi-
pal of this Certificate and not to the dividend warrants here-
unto attached, which shall continue to be payable to bearer and
transferable by delivery.

Every holder of this Certificate and of the attached war-
rants, by accepting the same, agrees with the Trustee, with
the Company, and with every subsequent holder hereof and
thereof that this Certificate (unless registered in the name
of the holder) and such warrants shall be transferable with
the same effect as in the case of a negotiable instrument pay-
able to bearer, by delivery by any person having possession
of the same, respectively, howsoever such possession may have
been acquired; and the Trustee and the Company may treat
the bearer of this Certificate, or the registered holder hereof
if this Certificate be registered in his name as above pro-
vided, and the bearer of any dividend warrant appertaining
hereto whether or not this Certificate be so registered, as the
absolute owner of this Certificate or of said dividend warrants,
as the case may be, for all purposes, and shall not be affected
by any notice to the contrary.

In case of default in the performance or cbservance of any
of the covenants of the Company in said Agreement contained,
the principal amount represented by this Certificate may be
declared due and payable, as provided in said Agreement.

This Certificate shall not be valid or become obligatory for
any purpose until it has been manually signed by an Autho-
rized Officer of the Trustee,

Neither this Certificate nor the dividend warrants apper-
taining hereto shall be deemed in anywise a promise to pay of
the Trustee. ,

IN WITNESS WHEREOF, the Trustee has caused this Certifi-
cate to be signed by the facsimile signature of one of its
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Trust Officers and by the manual signature of one of its Au-
thorized Officers, and its corporate seal, in facsimile, to be
hereunto affixed and to be attested by the facsimile signature
of one of its Associate Trust Officers, and has caused dividend
warrants bearing the facsimile signature of one of its Trust
Officers to be attached hereto, the first day of June, 1973.

FIRST NATIONAL CITY BANK,
Trustee,

ATTEST:

Associate Trust Officer

[FORM OF DIVIDEND WARRANT FOR
TRUST CERTIFICATE WITH DIVIDEND WARRANTS]

$36.25 No.

Due to the bearer hereof on the first day of ,19 ,on
surrender hereof at the corporate trust office of the under-
signed Trustee in the Borough of Manhattan, City and State
of New York, Thirty-Six and 25/100 Dollars, being the semi-
annual dividend then due on Certificate No. - of BUR-
LINGTON NORTHERN INC. EQUIPMENT TRUST OF 1973, SERIES 2,
payable only out of rentals or other moneys received by the
Trustee and applicable to such payment under the Equipment
Trust Agreement referred to in said Certificate.

FirsT NATIONAL CITY BANK,
Trustee,

Trust Officer
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[FORM OF GUARANTY FOR
TRUST CERTIFICATE WITH DIVIDEND WARRANTS]

- BURLINGTON NORTHERN INC., for a valuable consideration,
hereby unconditionally guarantees to the bearer or registered
holder of the within Certificate, and to the bearer or bearers
of the dividend warrants, appertaining thereto, respectively,
the prompt payment of the principal of said Certificate, and
of the dividends thereon specified in the dividend warrants
thereto attached, with interest at the dividend warrant rate
on any unpaid principal and on any unpaid dividends to the
extent that it shall be legally enforceable, in accordance with
the terms of said Certificate and the Equipment Trust Agree-
ment referred to therein.

i BURLINGTON NORTHERN INC.

Viece President

[FORM OF FULLY REGISTERED TRUST CERTIFICATE]

REGISTERED
No. R $

BURLINGTON NORTHERN INC.
EQUIPMENT TRUST OF 1973,

SERIES 2

Equipment Trust Certificate
Total Authorized Issue $14,250,000

FIRST NATIONAL CITY BANK,
Trustee

Dividends at the Rate of 714% Per Annum
Payable June 1 and December 1
Principal hereof payable June 1, 19
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FIRST NATIONAL CITY BANK, a national banking association
incorporated and existing under the laws of the United States
of America, as Trustee (hereinafter called the Trustee) under
an Equipment Trust Agreement (hereinafter called the Agree-
ment) dated as of June 1, 1973, by and between the Trustee,
of the first part, and BURLINGTON NORTHERN INC. (herein-
after called the Company), of the second part, hereby certifies
that or registered assigns, is entitled to an interest
in the principal amount of Dollars in BURLINGTON
NORTHERN INC. EQUIPMENT TRUST OF 1973, SERIES 2, payable
on the due date stated above, upon presentation and surrender
of this Certificate to the Trustee at its corporate trust office
in the Borough of Manhattan, City and State of New York, and
to payment, until said due date, of dividends on said principal
amount, semi-annually on June 1 and December 1 in each year
at the rate of 714 % per annum from June 1, 1973 or the date to
which dividends have been paid next preceding or coinciding
with the date hereof, whichever is later, by check mailed by
the Trustee to the order of or as directed by the registered
holder hereof or registered assigns, with interest at said divi-
dend rate on any unpaid principal and on any unpaid dividends
to the extent that it shall be legally enforceable, all in such coin
or currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and
private debts, but payable only out of rentals or other moneys
received by the Trustee and applicable to such payment under
the provisions of said Agreement.

This Certificate is one of an issue of Certificates of serial
maturities having an aggregate principal amount not exceeding
the Total Authorized Issue as set forth above, all issued or to
be issued under and subject to the terms of said Agreement,
under which certain railroad equipment leased to the Company
(or cash or obligations defined in said Agreement as “Govern-
ment Securities” in lieu thereof, as provided in said Agree-
ment) is held by the Trustee in trust for the benefit of the
holders of the interests represented by said Certificates, to
which Agreement (a copy of which is on file with the Trustee
at its said office) reference is made for a full statement of
the rights and obligations of the Company, the duties and
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immunities of the Trustee and the rights of the registered

holder hereof thereunder, and to all of which the registered
holder hereof, by accepting this Certificate, assents.

The Certificates are issuable as bearer Certificates with
. dividend warrants attached, registrable as to principal, in the
denomination of $1,000, and as fully registered Certificates
in the denominations of $1,000 and any multiple of $1,000. The
Certificates with dividend warrants and the fully registered
Certificates are interchangeable upon presentation thereof at
said office of the Trustee, but only in the manner, subject to
the limitations and upon payment of the charges, provided in
- the Agreement. ‘

Transfer of this Certificate is registerable by the registered
holder hereof in person or by duly authorized attorney on the
books of the Trustee upon surrender to the Trustee at its said
office, of this Certificate accompanied by a written instrument
of transfer, duly executed by the registered holder in person or
by such attorney, in form satisfactory to the Trustee, and
thereupon a new Trust Certificate or Certificates in autho-
rized denominations for the same aggregate principal amount
bearing the same dividend rate and having the same maturity
date will be issued to the transferee in exchange herefor. The
Trustee and the Company may deem and treat the registered
holder in whose name this Certificate is registered as the
absolute owner hereof for the purpose of receiving payment of
principal and dividends and for all other purposes and shall
not be affected by any notice to the contrary.

In case of default in the performance or observance of any
of the covenants of the Company in said Agreement contained,
the principal amount represented by this Certificate may be
declared due and payable, as provided in said Agreement.

This Certificate shall not be valid or become obligatory
for any purpose until it has been manually signed by an
Authorized Officer of the Trustee.

This Certificate shall not be deemed in anywise a promise
to pay of the Trustee.

IN WITNESS WHEREOF, the Trustee has caused this Certifi-
cate to be signed by the facsimile signature of one of its
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Trust Officers and the manual signature of one of its Author-
ized Officers and its corporate seal, in facsimile, to be here-
unto affixed and to be attested by the facsimile signature of
one of its Associate Trust Officers.

Dated:
FIRgT NATIONAL CITY BANK, -
Trustee,
By ... ..
Trust Officer
By ...
Authorized Officer
ATTEST:

Associate Trust Officer

[FORM OF GUARANTY FOR FULLY REGISTERED
TRUST CERTIFICATE]

BURLINGTON NORTHERN INC., for a valuable consideration,
hereby unconditionally guarantees to the registered holder
of the within Certificate the prompt payment of the principal
of said Certificate, and of dividends thereon at the dividend
rate specified therein on the semi-annual dates specified in
said Certificate, with interest at the dividend rate on any
unpaid principal and on any unpaid dividends to the extent
that it shall be legally enforceable, in accordance with the
terms of said Certificate and the Equipment Trust Agreement
referred to therein.

BURLINGTON NORTHERN INC.

Vice President

WHEREAS, it is desired to secure the payment of the prin-
cipal of and dividends on the Trust Certificates, as hereinafter
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more particularly provided, and to evidence the rights, as
hereinafter defined, of the holders of the Trust Certificates
and dividend warrants in substantially the forms hereinbefore
set forth;

Now, THEREFORE, in consideration of the mutual covenants
and promises herein contained, the parties hereto hereby agree
as follows: '

ARTICLE I
DEFINITIONS

For all purposes of this Agreement, unless the context other-
wise requires:

Affiliate of the Company shall mean any corporation, which,
directly or indirectly, controls or is controlled by, or is under
common control with, the Company. For the purposes of this
definition, control (including controlled by and under common
control with), as used with respect to any person, shall mean
the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such
person, whether through the ownership of voting securities
or by contract or otherwise.

Company shall mean Burlington Northern Inc.

The corporate trust office shall mean the office of the
Trustee in the Borough of Manhattan, The City and State
of New York, at which the corporate trust business of the
Trustee shall, at any particular time, be administered.

Cost, when used with respect to Equipment, shall mean the
actual cost thereof, and shall include only such items as may
properly be included in such cost under the Interstate Com-
merce Commission’s Uniform System of Accounts for Steam
Railroads, as in effect at the time in question, or the account-
ing rules of such other Federal governmental authority having
jurisdiction over the accounts of the Company, or to the extent
not determined thereby or in case there be no such accounting
rules of the Interstate Commerce Commission or other Federal
authority in effect at such time, sound accounting practice.
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Deposited Cash shall mean the aggregate of (a) cash and
any advance rentals on deposit with the Trustee as provided
in the first paragraph of Section 2.01 hereof and, when re-
quired or indicated by the context, any Government Securities
purchased by the use of such cash or rentals pursuant to the
provisions of Section 7.08 hereof, and (b) any sums restored to
Deposited Cash from rentals pursuant to Section 4.04(B) (1)
hereof and on deposit with the Trustee,

Equipment shall mean standard-gauge railroad equipment
(other than passenger cars and work equipment) which shall
have been first put into operation after April 1, 1973.

The fair value of any unit of Equipment shall be considered
to be the Cost thereof less depreciation accrued on such Equip-
ment computed by the straight-line method at the rate of one-
third of one per cenf of the Cost for each calendar month from
the date the same was first put into operation to the date as
of which the value is to be determined.

Government Securities shall mean bonds, notes or other di-
rect obligations of the United States of America or obligations
for which the faith of the United States is pledged to provide
for the payment of the interest and principal.

The word holder shall include the plural as well as the
singular number and, unless otherwise indicated by the con-
text, shall mean and include the bearer of a Trust Certificate
with dividend warrants not registered as to principal, the bear-
er of a dividend warrant, the registered owner of a Trust Cer-
tificate with dividend warrants registered as to principal, and
the registered owner of a fully registered Trust Certificate.
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Officer’s Certificate shall mean a certificate signed by a
Vice President or the Treasurer of the Company.

Opinion of Counsel shall mean an opinion in writing of coun-
sel who may be of counsel to the Company or who shall be
satisfactory to the Trustee.

Request shall mean a written request for the action therein
specified signed on behalf of the Company by a Vice President,
an Assistant Vice President or the Treasurer of the Company
and delivered to the Trustee.

Trust Certificates shall mean the equipment trust certificates
issued hereunder, and dividend warrants shall mean dividend
warrants attached or appertaining to Trust Certificates.

Trust Equipment shall mean all Equipment at the time sub-
ject to the terms of this Agreement.

Trustee shall mean the trustee named herein, and any suc-
cessor as trustee hereunder.

The words herein, hereof, hereby, hereto, hereunder and
words of similar import as used in this Agreement refer to
this Agreement as a whole and not to any particular Article,
Section or subdivision hereof.

ARTICLE II
TRUST CERTIFICATES AND ISSUANCE THEREOF

SEcTION 2.01. The net proceeds (excluding premium and
accrued dividends, if any) of the sale of any of the Trust
Certificates shall forthwith upon issuance thereof, be deposited
in cash with the Trustee. At the same time the Company shall,
if necessary, deposit with the Trustee any advance rental pay-
able by the Company to the Trustee under Section 4.04 (A) (1)
hereof.
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Thereupon, without waiting for the recording or filing of
this Agreement or of any other instrument respecting the
Trust Equipment, the Trustee shall issue and deliver, as the
Company shall direct by Request, Trust Certificates sub-
stantially in the forms set forth herein and in the aggregate
principal amount so sold.

SECTION 2.02. Each of the Trust Certificates shall repre-
sent an interest in the principal amount therein specified in
the trust created hereunder and shall bear dividends on said
amount at the rate of 714 % per annum, payable semi-annually
on the first day of June and of December in each year.

The aggregate principal amount of Trust Certificates which
shall be executed and delivered by the Trustee hereunder shall
not exceed the sum of $14,250,000, except as provided in
Sections 2.05, 2.06 and 2.07 hereof. Each of the Trust Certifi-
cates shall bear upon its face the due date thereof together with
such numbers, descriptions or marks of identification as the
Trustee may determine.

The principal amount of the Trust Certificates shall become
due in 15 equal annual installments payable on the first day of
June in each year beginning June 1, 1974, and ending June 1,
1988, both inclusive. Dividend warrants evidencing the rights
of the bearers thereof to the dividends on the Trust Certifi-
cates with dividend warrants shall be annexed to such Trust
Certificates.

SECTION 2.083. The Trust Certificates, the dividend war-
rants and the guaranty to be endorsed on the Trust Certificates
by the Company as hereinafter in Section 6.02 hereof provided
shall be in substantially the forms hereinbefore set forth.

SecTiON 2.04. The Trust Certificates shall be signed in
the name and on behalf of the Trustee by the facsimile sig-
nature of one of its Trust Officers and by the manual signa-
ture of one of its Authorized Officers and its corporate seal
in faesimile shall be attested by the facsimile signature of one
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of its Associate Trust Officers. The dividend warrants shall
bear the facsimile signature of a Trust Officer of the Trustee.
In case any officer of the Trustee whose signature, whether
facsimile or not, shall appear on any of the Trust Certifi-
cates or on the dividend warrants shall cease to be such
officer of the Trustee before the Trust Certificates or divi-
dend warrants shall have been issued and delivered by the
Trusfee, or shall not have been acting in such capacity on the
date of the Trust Certificates, such Trust Certificates and divi-
dend warrants shall be adopted by the Trustee and be issued
and delivered as though such person had not ceased to be, or had
then been acting as, such officer of the Trustee. Before execut-
ing or delivering any Trust Certificate the Trustee shall detach
and cancel all matured dividend warrants thereto appertain-
ing (other than dividend warrants for any period for which
dividends are in default on outstanding Trust Certificates).

SECTION 2.05. The Trust Certificates with dividend war-
rants shall be in the denomination of $1,000 each; shall be
payable to bearer; shall be negotiable and transferable by de-
livery unless registered as to principal, in the manner herein-
after provided ; and shall be dated the date of this Agreement.

The fully registered Trust Certificates shall be in the de-
nominations of $1,000 or any multiple thereof; shall be reg-
istered as to both principal and dividends, in the name of the
holder; shall be entitled to registration of transfer upon pre-
sentation and surrender thereof for registration of transfer at
the corporate trust office, accompanied by appropriate instru-
ments of assignment and transfer, duly executed by the reg-
istered holder of the surrendered Trust Certificate or Certifi-
cates or by duly authorized attorney, in form satisfactory to
the Trustee; and shall be dated the date of issuance except in
case of the initial issue which shall be dated the date of this
Agreement and shall entitle the registered holder to dividends
from the date of this Agreement or the dividend payment date
to which dividends shall have been paid next preceding or coin-
ciding with the date of issuance, whichever is later.
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Fully registered Trust Certificates may be exchanged for
a like aggregate principal amount of Trust Certificates with
dividend warrants of the same maturity having all unmatured
dividend warrants attached, or for a like aggregate principal
amount of fully registered Trust Certificates of the same
maturity of authorized denominations, and Trust Certificates
with dividend warrants may be exchanged for a like aggregate
principal amount of fully registered Trust Certificates of the
same maturity of authorized denominations. The Trust Cer-
tificates to be exchanged shall be surrendered at said office
of the Trustee. All Trust Certificates with dividend warrants
surrendered for registration of transfer or exchange shall
have attached all unmatured dividend warrants appertaining
thereto, and, in case at the time of any such exchange divi-
dends on the Trust Certificates are in default, they shall in
addition have attached all matured dividend warrants in de-
fault appertaining thereto. Any of the Trust Certificates with
dividend warrants may be registered as to the principal
thereof in the name of the holder at said office of the Trustee,
and such registration of transfer shall be noted on the Trust
Certificate by or on behalf of the Trustee. Thereafter no
registration of transfer thereof shall be valid unless made at
said office by the registered holder thereof in person, or by
his duly authorized attorney, and similarly noted thereon;
but the same may be discharged from registration and
transferred to bearer as before. No registration of trans-
fer, however, shall affect the dividend warrants, but every
such dividend warrant shall continue to be transferable with
the same effect as in the case of a negotiable instrument pay-
able to bearer, by delivery thereof by any person in possession
of the same, hoyvsoever such possession may have been
acquired.

Anything to the contrary herein notwithstanding, the
parties hereto may deem and treat (i) the bearer of any
Trust Certificate not registered as to principal and the bearer
of any dividend warrant, whether or not such Trust Certifi-
cate shall be registered as fo principal, as the absolute owner
of such Trust Certificate or dividend warrant, as the case may
be, for the purpose of receiving payment thereof and for all
other purposes, and shall not be affected by any notice to the



[16]

contrary and (ii) the registered holder of any fully registered
Trust Certificate or of any Trust Certificate with dividend
warrants registered as to principal, as the case may be, as the
absolute owner of such Trust Certificate for all purposes (ex-
cept payment of dividends in the case of Trust Certificates
with- dividend warrants registered as to principal), and shall
not be affected by any notice to the contrary.

For any registration of transfer, exchange or discharge
from registration the Trustee shall require the payment of a
sum sufficient to cover reimbursement for any stamp tax or
other governmental charge connected therewith.

Each Trust Certificate delivered, pursuant to any provision
of this Agreement, in exchange or substitution for, or upon
the registration of transfer of, the whole or any part of one or
more other Trust Certificates shall carry all the rights to
dividends accrued and unpaid, and to accrue, which were
carried by the whole or such part of such one or more other
Trust Certificates, and, notwithstanding anything contained
in this Agreement, such Trust Certificate shall be so dated,
or have attached thereto such dividend warrants, that neither
gain nor. loss in dividends shall result from such exchange,
substitution or transfer.

The Trustee shall not be required to issue, register the
transfer of or exchange any Trust Certificate for a period
of ten days next preceding any dividend payment date.

SECTION 2.06. In case any Trust Certificate, or the divi-
dend warrants, if any, thereto appertaining, shall become mu-
tilated or defaced or be lost, stolen or destroyed, then on the
terms herein set forth, and not otherwise, the Trustee, upon
Request, shall execute and deliver a new fully registered Trust
Certificate or a Trust Certificate with dividend warrants, as
the case may be, with, if a Trust Certificate with dividend war-
rants, all unmatured dividend warrants (and any matured
dividend warrants representing any period for which divi-
dends are in default on outstanding Trust Certificates) apper-
taining thereto, of like maturity, tenor and date, and bearing
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such number, designation or other mark of identification as
the Trustee may determine, in exchange and substitution for,
and upon cancellation of, the mutilated or defaced Trust Cer-
tificate and dividend warrants, or in lieu of or in substitution
for the same if lost, stolen or destroyed, and shall make pay-
ment of any matured and unpaid dividend warrants appertain-
ing to the same. The Company shall execute its guaranty on
any Trust Certificates so delivered. The applicant for a new
Trust Certificate shall furnish to the Trustee and to the Com-
pany evidence to their satisfaction of the loss, theft, or
destruction of such Trust Certificate and dividend warrants
alleged to have been lost, stolen or destroyed, and of the own-
ership and authenticity of such mutilated, defaced, lost, stolen
or destroyed Trust Certificate and dividend warrants, and also
such security and indemnity as may be required by the Trustee
and by the Company, in their discretion; and shall pay all ex-
penses and charges of such substitution or exchange. All Trust
Certificates shall be issued, held and owned upon the express
condition that the foregoing provisions are exclusive in re-
spect of the replacement of mutilated, defaced, lost, stolen or
destroyed Trust Certificates and dividend warrants, and shall
preclude any and all other rights and remedies, any law or
statute now existing or hereafter enacted to the contrary not-
withstanding.

SECTION 2.07. At any time prior to the issue of definitive
Trust Certificates the Trustee shall, upon Request, issue and
deliver, in lieu of definitive Trust Certificates, temporary
Trust Certificates in any denomination or denominations spee-
ified in such Request. Such temporary Trust Certificates shall
be substantially of the tenor of the definitive Trust Certifi-
cates in lieu of which they are issued and may be issued with
or without dividend warrants and with such insertions, omis-
sions, substitutions and variations as may be appropriate.

Temporary Trust Certificates shall be exchangeable at the
corporate trust office, without charge to the holder for the
definitive Trust Certificates in lieu of which they were issued,
and upon surrender and cancellation of any of such temporary
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Trust Certificates the Trustee shall issue and deliver in ex-
change therefor definitive Trust Certificates of the same
maturity and for the same aggregate principal amount. Until
so exchanged, the holders of the temporary Trust Certificates
shall be entitled to the same rights hereunder as if the tempo-
rary Trust Certificates had been so exchanged.

Section 2.08. All Trust Certificates and dividend warrants
surrendered to the Trustee for payment, transfer, exchange,
replacement or cancellation shall be cancelled by it. The Trustee
shall destroy all cancelled Trust Certificates and dividend
warrants and deliver a certificate of such destruction to the
Company.

ARTICLE III
AcQuisIiTioN OF TRUST EQUIPMENT BY TRUSTEE;
DEPOSITED CASH

SecTioN 3.01. The Company, as speedily as may be, shall
cause to be constructed and shall cause to be sold, assigned,
transferred and set over unto the Trustee, as trustee for the
holders of the Trust Certificates and dividend warrants apper-
taining thereto, the Equipment described in Schedule A hereto.

To that end the Company hereby assigns, or as speedily as
may be after entering into the contract or contracts for the con-
struction of such Equipment agrees to assign, to-the Trustee
all its rights, title and interest under said contract or contracts.
Such Equipment shall be delivered to the Company, which is
hereby designated by the Trustee as its agent to receive such
delivery, and an Officer’s Certificate as to such delivery shall
be conclusive evidence of such delivery.

In the event that it may be deemed necessary or desirable
to procure for the transportation services of the Company,
and to include in the trust hereby creafed, other Equipment
in lieu of any of the Equipment specifically described in
Schedule A hereto prior to the delivery of such Equipment to
the Trustee, the Company may cause such other Equipment
to be constructed and to be sold, assigned, transferred and set
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over unto the 'l'rustee, to be substituted under the trust,
and to that end the Company, upon entering into a contract
or contracts for the construction of such other Equipment,
shall assign to the Trustee all its rights, title and interest
under the said contract or contracts.

SECTION 3.02. From time to time, when and as any of the
Trust Equipment shall have been delivered to the Trustee or
its agent pursuant to this Article III, the Trustee shall (sub-
ject to the provisions of Section 3.03 hereof) pay, upon Re-
quest, to the manufacturer or manufacturers of the delivered
Trust Equipment out of Deposited Cash an amount which,
together with all payments previously made out of Deposited
Cash upon deliveries of Trust Equipment, will equal not more
than 80% of the aggregate Cost of the Trust Equipment then
and theretofore delivered to the Trustee.

SECTION 3.03. The Company covenants that, contempora-
neously with the delivery to the Trustee of the documents
required by Section 3.04 hereof in respect to any delivery of
Trust Equipment, it will pay to the Trustee the advance rental
provided in Section 4.04(A) (2) hereof, and thereupon the
Trustee shall, upon Request, pay to the manufacturer or manu-
facturers of the delivered Trust Equipment, by the use of such
advance rental, the portion of the Cost of the delivered Trust
Equipment not paid out of Deposited Cash as provided for in
Section 3.02 hereof; the intention being that the Company
shall ultimately pay as advance rental not less than 20% of
the final Cost of all the Trust Equipment, and the Trustee and
the Company shall at any time if occasion arises adjust their
accounts and payments to the end that the Trustee shall pay
with Deposited Cash not more than 80% of such final Cost
and the Company shall pay as advance rental the remainder,
to be not less than 20% of such final Cost.

SECTION 3.04. The Trustee shall not pay out any Deposited
Cash against the delivery of any of the Trust Equipment until
it shall have received:
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(a) An invoice or invoices from the manufacturer or
. manufacturers and an Officer’s Certificate which shall
state (i) that the Trust Equipment, described and speci-
fied by number therein, is Equipment as herein defined,
(ii) that the Cost of such Trust Equipment is an amount
therein specified or is not less than an amount therein
specified, and (iii) that such Trust Equipment has been
delivered to the Company, as agent for the Trustee, and
has been plated or marked in accordance with the provi-
sions of Section 4.06 hereof;

(b) A bill or bills of sale of such Trust Equipment
from the manufacturer or manufacturers thereof to the
Trustee, which bill or bills of sale shall contain a war-
ranty or guaranty to the Trustee that the title to the Trust
Equipment described therein is free from all liens and
encumbrances;

(¢) An Opinion of Counsel that such bill or bills of
sale are valid and effective, either alone or in connection
with any other instrument referred to in and accompany-
ing such opinion, to vest in the Trustee title to such Trust
Equipment free from all liens and encumbrances; and

(d) In case of any Trust Equipment not specifically
described herein, an Opinion of Counsel that a proper
supplement hereto in respect of such Trust Equipment
has been duly executed by the Trustee and the Company,
and duly filed and recorded in accordance with Section
6.04 hereof.

Any Officer’s Certificate pursuant to this Section 3.04 may
state that the Cost of the Trust Equipment therein referred
to is tentatively determined, subject to final adjustment to be
evidenced in a final Officer’s Certificate to be delivered to the
Trustee.
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If the aggregate final Cost of the Trust Equipment shall
be less than 125% of the aggregate principal amount of Trust
Certificates issued hereunder, the Company will cause to be
transferred to the Trustee additional Equipment in such
amount and of such Cost that the aggregate final Cost of the
Trust Equipment will be at least 125% of the aggregate prin-
cipal amount of Trust Certificates issued hereunder and,
whether or not Deposited Cash is to be paid out in respect of
such additional Trust Equipment, will furnish to the Trustee
in respect of such additional Trust Equipment the documents
get forth in the first paragraph of this Section 3.04.

SECTION 3.05. Interest, if any, allowed by the Trustee
upon any moneys received by it under the provisions hereof
and any interest (in excess of accrued interest paid from De-
posited Cash at the time of purchase) or other profit accruing
upon any investment of Deposited Cash as permitted by Sec-
tion 7.08 hereof shall belong to the Company and be paid to
it by the Trustee, as long as the Company shall not be known
to the Trustee to be in default hereunder.

ARTICLE IV
LEASE OF TRUST EQUIPMENT TO THE COMPANY

SECTION 4.01. The Trustee does hereby let and lease to
the Company, for the term of 15 years from and after the date
of this Agreement all the Trust Equipment.

SECTION 4.02. In the event that the Company shall, as
provided in Sections 3.01 and 3.04 hereof or in Sections 4.07
and 4.09 hereof, cause to be transferred to the Trustee other
Equipment in addition to or in substitution for any of the
Equipment herein specifically described, such other Equip-
ment shall be included as part of the Trust Equipment by sup-
plement hereto and shall be subject to all the terms and condi-
tions hereof in all respects as though it had been part of the
Trust Equipment herein specifically described. Any and all
additions to, and replacements of parts of, the Trust Equip-
ment shall constitfute accessions to the Trust Equipment and
shall be subject to all the terms and conditions hereof in all
respects and included in the term “Trust Equipment” as used
herein,
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SECTION 4.03. As and when any Equipment shall from
time to time be transferred and delivered to the Company as
agent for the Trustee, the same shall, ipso facto and without
further instrument of lease or transfer, pass under and be-
come subject to all the terms and provisions hereof.

SECTION 4.04. The Company hereby accepts the lease of
all the Trust Equipment, and covenants and agrees to accept
delivery and possession hereunder of the Trust Equipment
as hereinbefore provided; and the Company covenants and
agrees to pay to the Trustee at its corporate trust office (or,
in the case of taxes, to the proper taxing authority), in such
coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of public
and private debts, rent hereunder which shall be sufficient to
pay and discharge the following items, when and as the same
shall become due and payable (whether or not any of such
items shall become due and payable prior to the delivery and
lease to the Company of any of the Trust Equipment):

(A) The Company shall pay to the Trustee, as herein-
after provided, as advance rental hereunder, sums which
shall be equal to the difference between the Cost of the
Trust Equipment (other than Trust Equipment subjected
hereto pursuant to Sections 4.07 and 4.09) and the portion
of such cost to be provided out of the net proceeds (exclud-
ing premium and accrued dividends, if any) of the sale of -
the Trust Certificates, the intention being that, when all
such Trust Equipment shall have been delivered to the
Company as agent for the Trustee, the Company shall have
paid or shall pay to the Trustee, as advance rental here-
under, a sum equal to the amount by which the aggregate
Cost of such Trust Equipment exceeds such net proceeds
of the sale of the Trust Certificates. The Company agrees
to pay such advance rental as follows:
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(1) At the time of issue of the Trust Certificates
a sum which, when added to such net proceeds of the
sale of the Trust Certificates deposited with the Trust-
ee, will make the total sum deposited equal to the prin-
cipal amount of the Trust Certificates issued;

(2) TUpon delivery of any of such Trust Equipment
a sum equal to the portion of the Cost of such delivered
Trust Equipment not paid out of Deposited Cash as
provided for in Section 3.02 hereof, but not less than
20% of such Cost.

(B) In addition to such advance rental the Company
shall pay to the Trustee, as hereinafter provided, as
rental for the Trust Equipment and whether or not at the
time any thereof shall have been delivered to the Com-
pany, the following:

(1) (a) The necessary and reasonable expenses of
the trust hereby created, including compensation and
expenges provided for herein, and (b) an amount equal
to any expenses incurred or loss of principal (including
interest accrued thereupon at time of purchase) in
connection with any purchase, sale or redemption by
the Trustee of Government Securities;

(2) Any and all taxes, assessments and governmen-
tal charges upon or on account of the income or prop-
erty of the trust, or of this Agreement, which the
Trustee as such may be required to pay;

(3) (a) The amounts of the dividends payable on
the Trust Certificates, when and as the same shall be-
come payable, and (b) interest at the dividend rate
from the due date, upon the amount of any installments
of rental payable under this subparagraph (3) and the
following subparagraph (4) which shall not be paid
when due, to the extent legally enforceable; and
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(4) The principal of the Trust Certificates, when
and as the same shall become payable, whether upon
the respective stated dates of maturity thereof or other-
wise under the provisions thereof or of this Agreement.

Nothing herein or in the Trust Certificates contained shall
be deemed to impose on the Trustee or on the Company any
obligation to pay to the holder of any Trust Certificate or
dividend warrant any tax, assessment or governmental charge
required.-by any present or future law of the United States of
America or of any state, county, municipality or other taxing
authority thereof to be paid in behalf of, or withheld from the
amount payable to, the holder of any Trust Certificate or divi-
dend warrant. The Company shall not be required to pay any
tax, assessment or governmental charge so long as it shall in
good faith and by appropriate legal proceedings contest the
validity thereof, unless in the judgment of the Trustee the
rights or interests of the Trustee or of the holders of the Trust
Certificates or dividend warrants may be materially endan-
gered thereby.

Section 4.05. At the termination ot the lease provided
herein and after all payments due or to become due from the
Company hereunder shall have been completed and fully made
to the Trustee, (1) such payments shall be applied and treated
as purchase money and as the full purchase price of the Trust
Equipment, (2) any moneys remaining in the hands of the
Trustee after providing for all outstanding Trust Certificates
and dividend warrants and after paying the expenses of the
Trustee, including its reasonable compensation, shall be paid
to the Company, (8) title to all the Trust Equipment shall vest
in the Company, and (4) the Trustee shall execute for record
in public offices, at the expense of the Company, such instru-
ment or instruments in writing as reasonably shall be request-
ed by the Company in order to make clear upon public records
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the Company’s title to all the Trust Equipment under the laws
of any jurisdiction; provided, however, that until that time
title to the Trust Equipment shall not pass to or vest in the
Company, but title to and ownership of all the Trust Equip-
ment shall be and remain in the Trustee, notwithstanding the
delivery of the Trust Equipment to and the possession and use
thereof by the Company.

SECTION 4.06. The Company agrees that, at or before the
delivery to the Company of each unit of the Trust Equipment,
there shall be plainly, distinctly, permanently and conspicu-
ously placed and fastened upon each side of such unit a metal
plate bearing the following words, or such words shall be
otherwise plainly, distinctly, permanently and conspicuously
marked on each side of such unit, in either case in letters not
less than one inch in height:

OwNED BY A BANK OR TrUST COMPANY UNDER A
SECURITY AGREEMENT FILED UNDER THE INTERSTATE
COMMERCE ACT, SECTION 20cC.

In case, prior to the termination of the lease provided for
herein, any of such plates or marks shall at any time be re-
moved, defaced or destroyed, the Company shall promptly
cause the same to be restored or replaced. The Company shall
not change or permit to be changed, the numbers of any of
the Trust Equipment at any time covered hereby (or any
numbers which may have been substituted as herein pro-
vided) except in accordance with a statement of new num-
bers to be substituted therefor which previously shall have
been filed with the Trustee by the Company and which shall
be filed and recorded as provided in Section 6.04 hereof.

The Trust Equipment may be lettered “Burlington
Northern Inc.”, “Burlington Northern”, “BNI”, “BN”, with
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the name or initials of any Affiliate which is permitted to
use the Trust Equipment as herein provided, or in some
other appropriate manner, for convenience of identification
of the leasehold interest of the Company therein. During the
continuance of the lease provided for herein, the Company
shall not allow the name of any person, association or corpora-
tion to be placed on any of the Trust Equipment as a designa-
tion which might be interpreted as a claim of ownership there-
of by the Company or by any person, association or corpora-
tion other than the Trustee.

SECTION 4.07. The Company agrees that it will maintain
and keep all the Trust Equipment in good order and proper
repair at its own cost and expense, unless and until lost, stolen
or destroyed. Whenever any of the Trust Equipment shall be
worn out, unsuitable for use, lost, stolen or destroyed, the
Company shall deliver to the Trustee an Officer’s Ceftificate,
describing such Trust Equipment and stating the then fair
value thereof and shall either (a) deposit with the Trustee
an amount in cash equal to such fair value or (b) cause to be
transferred to the Trustee additional Equipment, free from
all liens and encumbrances, of a fair value at least equal to
the then fair value of such Trust Equipment so worn out,
unsuitable for use, lost, stolen or destroyed, and deliver to
the Trustee, in respect of such additional Equipment, cer-
tificates, bills of sale and Opinions of Counsel, all in like
manner as provided in Section 3.04 hereof, and, in addition,
an Officer’s Certificate describing such additional Equipment
and stating the Cost and the then fair value thereof. The
rights and remedies of the Trustee to enforce or to recover any
of the rental payments shall not be affected by reason of such
wearing out, unsuitableness for use, loss, theft or destruc-
tion. Cash deposited with the Trustee pursuant to this Section
4.07 shall be held and applied as provided in Section 4.09
hereof.
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The Company covenants and agrees to furnish to the Trust-
ee, whenever required by the Trustee, and at least once in
every calendar year within sixty (60) days after the anniver-
sary date hereof following the calendar year in which oc-
curs the first delivery of any of the Trust Equipment and
during the continuance of the lease provided for herein, an
Officer’s Certificate stating (1) the amount, description and
numbers of all the Trust Equipment that may have become
worn out, or that may have become unsuitable for use or lost,
stolen or destroyed by accident or otherwise since the date of
the last preceding statement (or the date of this Agreement in
the case of the first statement), (2) the amount, description
and numbers of all the Trust Equipment then undergoing re-
pairs, other than running repairs, or then withdrawn from use
for such repairs, and stating that in the case of all the Trust
Equipment repainted or repaired since the date of the last
preceding statement (or the date of this Agreement in the case
of the first statement) the plates or marks required by Section
4.06 hereof have been preserved, or that such Trust Equipment
has been again plated or marked as required thereby, and (3)
such other information as to the condition and state of repair
of the Trust Equipment as the Trustee may reasonably request.
The Trustee, by its agents, shall have the right once in each
calendar year, but shall be under no duty, to inspect at the
Company’s expense the Trust Equipment, at the then existing
locations thereof.

SECTION 4.08. The Company, so long as it is not in de-
fault hereunder, shall be entitled to the possession of the Trust
Equipment from and after delivery thereof to the Company,
and the use thereof upon the lines of railroad owned or oper-
ated by the Company (either alone or jointly with another)
or by any Affiliate, or upon lines over which the Company or
any Affiliate shall have trackage or other operating rights,
and the Company shall also be entitled to permit the use of the
Trust Equipment upon connecting and other railroads in the
usual interchange of traffic and upon connecting and other
railroads over which through service may from time to time
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be afforded, but only subject to all the terms and conditions
of this Agreement.

The Company shall not, without the written consent of the
Trustee first had and obtained, assign or transfer its rights
hereunder, or transfer or sublet the Trust Equipment or any
part thereof except, and then only so long as the Company shall
not then be in default under this Agreement (and only subject
to this Agreement and to the rights of the Trustee hereunder,
and without releasing the Company from its obligations here-
under), to an Affiliate; and the Company shall not, without
such written consent, except as provided in this Section
4.08, part with the possession of, or suffer or allow to pass
out of its possession or control, any of the Trust Equip-
ment. An assignment or transfer to a railroad company or
other purchaser which shall acquire all or substantially all the
lines of railroad of the Company, and which, by execution of
an appropriate instrument satisfactory to the Trustee, shall
assume and agree to perform each and all of the obligations
and covenants of the Company hereunder and under the guar-
anty endorsed on the Trust Certificates, shall not be deemed
a breach of this covenant. The appointment of a receiver or
receivers in equity or reorganization or a trustee or trustees
in bankruptcy or reorganization for the Company or for its
property shall not be deemed an unauthorized assignment if,
prior to any action by the Trustee to exercise the remedies
herein provided, such receiver or receivers or trustee or trust-
ees shall be discharged or such receiver or receivers or